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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION SMP Number, ] 3235-020;62009
: xpires: ebruary 28,
‘ Washington, D.C. 20549 Esti av burden pcr
FESPONSC. ..o ..oiairieniriarrasinn 4.00
r TEMPORARY
FORM D
SEC Mail Processing
NOTICE OF SALE OF SECURITIES Section
PURSUANT TO REGULATION D, . Zuug
SECTION 4(6), AND/OR EER 4 1
UNIFORM LIMITED OFFERING EXEMPTION .
Washington, DC

“Tiame of Offering (O check if this an amendment and name has changed, and indicate change.) M
__LP. Morgan U.S. Real Estate Income and Growth Investment Corp. (Cayman)} — Participating Shares

1 iling Under (Check box(es) that apply): 0O Rule 504 I Rule 505 Rule 506 01 Section 4(6) O ULOE
__ype of Filing: New Filing O Amendment
_ A. BASIC IDENTIFICATION DATA

.. Enter the information requested about the issuer

|ame of Issuer (O check if this is an amendment and name has changed, and indicate change.)
__I. P. Morgan U.S. Real Estate Income and Growth Investment Corp. (Cayman)

.\ddress of Executive Offices (Number and Street, City, State, Zip Code) Tetephone Number (Including Area
_lIgland House, South Church Street, Georgetown, Grand Cayman, Cayman Istands Code) (212) 648-0763

.\ddress of Principal Business Operations (Number and Street, City, State, Zip Cod Telephone Number (Including Area

i if different from Executive Offices) PROCESSED Code)

" 3rief Description of Business MAR O 9 2009 ,.“ ),
__'rivate investment fund - .
‘[ype of Business Organization l HUMSONREU] tRS
cd

1 corporation O limited partnership, already form
other (please specify)
_ J business trust [ limited partnership, to be formed Cayman Islands Exempted Company
Month Year
\ctual or Estimated Date of Incorporation or Organization: fo ] 7[o0o] 3] Actual 0O Estimated

furisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State): N
{CN for Canada; FN for other foreign jurisdiction)

SENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.5007T) that is available to be filed instead of Form D (17 CFR 239.500) only to
ssuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after September 135, 2008
»ut before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it docs, the issuer must file
mendments using Form D {17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.
Federal:
#he Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 U.S.C, 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Zommission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it
was mailed by United States registered or centificd mail to that address.
Where To File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.
Zopies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed, The copy not manually signed must be a photocopy of
the manually signed copy or bear typed or printed signatures
Information Required: A ncw filing must contain all informaticn requested. Amendments need only report the name of the issucr and offering, any changes thercto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee,
State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. [fa
state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will not
resalt in a loss of an available state exemption unless such exemption is predictated on the filing of a federsl notice.
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A. BASIC IDENTIFICATION DATA

T2 Enter the information requested for the following:

. Each. promoter of the issuer, if the issuer has been organized within the past five years;

r

«'  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  Each general and managing pariner of partnership issuers.

" heck Box(es) that Apply: & Promoter 0O Beneficial Owner O Executive Officer O Director O General and/or Managing Partner
"Full Name (Last name first, if individual)
__..P. Morgan Investment Management Inc.

F usiness or Residence Address (Number and Street, City, State, Zip Code)
245 Park Avenue, Floor 2, New York, New York 10167

( heck Box(es) that Apply: O Promoter O Beneficial Owner 0 Exccutive Officer Director 0O General and/or Managing Partner
“Full Name (Last name first, if individual)
_{rombie, Richard

I usiness or Residence Address (Number and Street, City, State, Zip Code)
_ Finsbury Dials, 20 Finsbury Street, London EC2Y 9AQ, UNITED KINGDOM

C heck Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer B Director [ General and/or Managing Pariner
"1l Name (Last name first, if individnat)
__iWlinger, Jean-Christophe

siness or Residence Address  (Number and Street, City, State, Zip Code)
__'i Route de Treves, Senningerberg L-2633 LUXEMBOURG

('heck Box(es) that Apply: 0 Promoter 0 Beneficial Owner [ Executive Officer Director 3 General and/or Managing Partner
"1 ull Name (Last name first, if individual)
_‘uchs, Lawrence

Husiness or Residence Address  (Number and Street, City, State, Zip Code)
__ 45 Park Avenue, 2nd Floor, New York, NY 10167

Check Box(cs) that Apply: O Promoter O Beneficial Owner O Executive Officer O3 Director 0O General and/or Managing Partner
"1l Name (Last name first, if individual)

liusiness or Residence Address (Number and Street, City, State, Zip Code)
" C'heck Box(es) that Apply: 0 Promoter O Beneficial Owner O Executive Officer O Diirector [ General and/or Managing Partrer
"1 ull Name {Last name first, if individual)
“liusiness or Residence Address  (Number and Street, City, State, Zip Code)
“Uheck Box{(es) that Apply: O Promoter 0O Beneficial Owner 0 Executive Officer O Director O General and/or Managing Partner
"1 ull Name (Last name first, if individual)
" Husiness or Residence Address  (Number and Street, City, State, Zip Code)
“theck Box{es) that Apply: [1 Promoter [ Beneftcial Owner O Executive Officer 0 Director DO General and/or Managing Partner

71 ull Name (Last name first, if individual)

"I tusiness or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1 Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... irvncrinre i a
Answer also in Appendix, Column 2, if filing under ULOE.
3
2 What is the minimum investment that will be accepted from any individual? ... $ 10,000,600 *
Yes No
3 Does the offering permit joint ownership of @ SINElE UMIL? ... e e s e & o
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. 1f more than five (5) persons 1o be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or deater only.
" Tull Name (Last name first, if individual)
J P. Morgan Institutional Investments Inc.
"E usiness or Residence Address {Number and Street, City, State, Zip Code)
215 Park Avenue, Floor 2, New York, New York 10167
"} ame of Associated Broker or Deaer
TS ‘ates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
‘Check "All States” or check Individual SEAES) ... ..o e e et ee e e e e eme et e eee e s seems vamesernee s eeese e ee e em s snmenrenen All States
[AL] [AK] (AZ] [AR] (CA] (CO] CT] [DE] [DC]) [FL] [GA] [HI] (D]
(L] [IN]I {1A] [KS] [KY] [LA] {ME] {MD] [MA] [MI] [MN] {M5] [MO]
(MT] [NE] [NV] [NH} {N)] [NM] [NY] INC] [ND] [OH] 10K] [OR] [PA]
— Ri} [5C) [SD] [TN] [TX] [UT) [VT] [VA] [WA] [WV¥] | [WY] [PR]
F all Name (Last name first, if individual)
J.P. Morgan Securities Inc,
" Eusiness or Residence Address (Number and Street, City, State, Zip Code)
_313 Madison Avenue, New York New York 10179
M ame of Associated Broker or Dealer
S ates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
Check "All States” or check indivIdUal STALES) ... AL S et s St de et emaere et et baies All States
[AL} [AK] [AZ] IAR] [CA] COl [CT] [DE] (DC] [FL] [GA] (HI] (D]
[IL] [IN] 1Al [KS) [KY]} [LA] [ME] [MD] [MA] [MI] [MN] [MS] MO]
MT] [NE] [NV] [NH] NJ] [NM] [NY] (NC] [ND] [OH] (OK] IOR] (PA]
_ IRy [SC] [SD} {TN] [TX] [UT] [VT] [VA] [WA] [(WVv] | {WY] [PR]
F Ml Name (Last name first, if individual)
"B isiness or Residence Address (Number and Street, City, State, Zip Code)
"N ame of Associated Broker or Deater
S ates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
1 Check "All States” or check individual SE1ES) ..........c.ovvoeeenieerevecee et 0 All States
[AL} [AK] [AZ] [AR] [CA) [CO] [CT] [DE] [DC] [FL] [GA] (H}) (D]
[IL] [IN] [1A] [KS] (KY] iLA] [ME] MD] (MA] (i) [MN] (MS] MO)
(MT] [NE] NV] [NH] [NJ] [NM) [NY] [NC] (ND] [OH} [OK] [OR] {PA]
[RI] 15C] [3D] [TN] [TX] [uT] v [VA] [WA] [wv] (W] [wY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary),

* he investment minimum may be waived.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the pggregate offering price of securities included in this offering and the total amount already sold. Enter
")" if answer is "none” or "zero." If the transaction is an exchange offering, check this box [J and indicate in the

columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security

Convertible Securities (inCluding WaITHNES) ... oot rtreeseereeresestessersaesesesmssseass seses s areseemresesmmsronee
PATINETSRIE IMIEIESES L ooooooooii ettt ettt e see e sam e e s em et A e me b s e e b E st abess b s sabt e b bane s s beb s s b bn s seen
Other {Specify) PArtCIPALING SHATES ....c...oceceeererrceee et e sare s et e ms et bemsmes sk b b bbb ars

TOMAY .t et e r e e e s e e e e eR e s sea b e S sdea R4 ae s SRR 4 ress ene s sannesbe e e nrnr R been

is "none” or "zero.”

ACCIEAILET IMVESIOTS .. o1 .ieeeessecereie e im e re et eeee e e e s eee e aemee e et em e b semsetsaese s bea st s bessesses s s sam e s bemnt e semma bt st e semes e st e amas
NOD-BCCTEAIMEA INVESIOTS ... oot cee e eceseest e ses sesbes e ses ame s sme et e ses s s ramees o oe £ se s e e ks oot me e ee e amenrin

Total (for filings under Rule 504 0N1Y)....coocciiriiniernn s resrsasnsssasmresesssssesess sesceemsmseseecaseenss

O Common

Answer also in Appendix, Column 4, if filing under ULOE.

If this fiting is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this

offering. Classify securities by type listed in Part C - Question 1.

Type of offering

RIIE 505 ... ciiaemsrie et ee et re i ee e e mreee e e b s st et s sasaat e eane s et £ ek et £ ed e b b d e b ene e se s st neene s earrt s benntenn
REBUIBLION A. ..o ettt ee e et eee e cae e e e ee e e e e ede b€ R LA E A b RA S S4B AR e bbb s s e s e be
RELE SO .ttt s et re e seere e b s b m s nne s e € se et s e b anne € soe e s e b mee € se et se e s e hmm s cmenr e e
TIOLAY .. ..ot e ey e mme e mem e e ea e o et re et e eo e £ meA £t £ e et £ a2 ek et St ne s A emn et s st e e se e anre € sasmtser e ne

a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this

offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given as
subject to future contingencies. [f the amount of an expenditure is not known, furnish an estimate and check the

box to the left of the estimate.

TransSTer AZENE'S FEES.... ...ttt re s e s st s mea s s e e e
Printing and ENGTAVINE COSIS.....c.iviiiiiriiriio et sesserssses ienssaaressenstssessassassessonsessasanssesssssnssssrassssnsssnsinsane
ENBINEEIING FEES .oviviiiiiiiriinrenice e sies e saressens s aress e s e b aseaeses s s sas e sem s et sanba s bans e serns s sasbessanaassearaasasshanesesrnsns
Sales Commissions (specify finders’ fees Separalely) ... asees s e ere s asasasneranas

Total

0O Preferred

Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securitics and the aggregate dollar amount of their purchases on the total lines. Enter "0 if answer

Aggregate Offering
Price*

s 0

$ 0

$ 0
b3 0
$200.000.000

$200,000.000

Number
[nvestors

10
0

n/a

O O 0o 0o ® 0O 0O

* Estimated amount. As an investment fund with no fixed life and the ability to accept commitments continuously, there is no maximum size.

Amount Alrcady Sold

s_ 0
$_ o0
$36.683.241
$36.683.241

Aggregate
Dollar Amount
of Purchases

$36,683241

Dollar Amount
Sold

L S (N

$_0

$__50.000 ‘
s _0
__0



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference betwecn the aggregate offering price given in response to Part C - Question | and total
expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross procecds to the

ISPUET. e $199.950.000
5  Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. [f the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C - Question 4.b above.
Payments to
Officers, Directors, Payments
& Affiliates To Others
PUrchase Of TEAl E51AIE. .........oocecuveeerirersssrsrssrissiasssnssssrssessrnssessersessessaensssaeaessenmseneossrerasecess ) s 0 O S 0
Purchase, rental or leasing and installation of machinery and equipment.........coocovvvveere.. O $ 0 O b 0
Construction of leasing of plant buildings and facilities........c....ccovcereorcvcrccnerccconencinens. 13 $ 0 o $ 0
Acquisition of other businesses (including the vatue of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUTSUANE 10 & MIETBETY.....v.eeees oo e ceme st enames b esasbarastasesressssesssessssssarssressssrasss J $ [t} a b 0
Repayment of INAEDIEANESS ..........crvvvmserece s vrmnrsercnscnesscsmeeseesrssersresesaressnesscoseoecmemsscascasess o) s 0 o $ 0
WORKING CAPILA] .....oooevereeevecceen st enesreenrseesecasssssesssssrass s sssssansstssssnssssnnssasaesesmssssacscsecsss L $ 0 $199.950.000
Other (specify): O 5 0 O $ 0
$_0 | $__ 0
COMIIN TOUAIS ......ooceieeecectcreeesecr s eessareas st esaestsessssseestsbassases e sasssssasesssnarsassassesasnes b 0 $199.950,000
Tota! Payments Listed (column totals added) ............cc.ooovvoeeeeieceeeeecieeee e $199.950.000

D. FEDERAL SIGNATURE

T 1e issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is fited under Rule 505, the following signature constitutes an
undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any non-
a credited investor pursuant to paragraph (b)(2) of Rule 502,

“lsiuer {Print or Type) Signature Date
1. P. Morgan U.S. Real Estate Income and Growth K—E 2 7 February é , 2009
In vestment Corp. {Cayman)

"N ume of Signer (Printor Type) Title of Signer (Print or Type)
C (ristian P. Porwoll Authorized Signatory

ATTENTION

I: Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}
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